HSHQDC-09-R-00005

SECTION | - CONTRACT CLAUSES

1.1 CLAUSES INCORPORATED BY REFERENCE (FAR 52.252-2) (FEB
1998)

This contract incorporates one or more clauses by reference, with the same force and
effect as if they were given in full text. Upon request, the Contracting Officer will make their full
text avatlable. Also, the full text may be accessed electronically at these Internet addresses:
http:/'www.arnet.gov or for DHS specific clauses at http:/farsite.hill.af.mil/VFHSAR 1 .htm

FAR Clause No.  Title and Date

i 52.202-1 | Definitions (JUL 2004) |
522033 | Grauwites(APR198$) W‘
! 52,203—5 | Covcnant Agamst Contmgent Tef:s (APR 1984) i
| 52 203 6 B __”‘ Pli?stncthns_ _on_SubconErg(i:rtquales to tl_w_ (?g{;r_r-lzﬁent (7S§’T72006) - L :
$2.203-7 - Anti-Kickback Procedures (JUL 1995)

i 52.2?);-8- - T‘ Cancellation, Rescission, and Recovery of Funds ﬁ)rlllégal_gr_ Im—praperActwny )
5 (JAN 1997) - e B N
| 527.%0340 B VPr1ce or Fee Acijuslment for ]]lega! or Im;_)f?Per Acthlty (JAN 1997) '
$52.203-12 leltatlon on Payments to Influence Certam Federal Transact:ons (SEP 2007)
(5220313 Contractor Code of Business Ethics ar sand Conduct (DEC2007) |
0220544 | | Display of Hotline Poster(s) (OEC2007)

52.204.2 Secunty Requirements (AUG 1996)

52,2044 T ' Printing/Copying Double- Sided on Recycled Paper (AUG 2000) |
2. 204-_7 - Central_C_on_ir_'actor Reg15trat10n (APR 2008) - _'__!
53.909-6 | Protectmg the Government's Interest when Subcontractmg with Contractor's
: I ' _Debarred, Suspended, or Proposed for Debarment (SEPT 2006) ]
! 52.215-2 Audlt and RecordsANegotlatmn (IUN 1999) 5
52 215 8 o _ O;d&;,r Qf Precrfgf:rr;c; _Um_for:m Contracl fg@gﬁ@ 199_7_7} _ j__ J
52, 21 510 \ Pnce Reduction For Defective Cost Or Pricing Data (OCT 1997) :
3 52. 215 12 N Subcontractor (_3_;;0r Pncmg Data (Oct 1997) - - ‘
5 52 21 5- 14 o I Integmy oflfn;t i’nces (OCT 19;9777)77 - =
I 52 715 15 e ' . Pension Adjustments and Aséet Revers;ons (OCT 2004) - |
52 915-18 " Reversion Or Adjustment Of Plans For Postretirement Benefits (PRB) Other '
‘ ' Than Pensions (JULY 2005) :
? 5391 5_2'1 " Requirements For Cost Or Pricing Data Or Information Other Than Cost Or
| - . Pricing Data - Modifications (Oct 1997) ;

52.216-7 Allowable Cost and Payment (DEC 7002)

52.216-8 . med Fee (MAR 1997) - )
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52 21 6 16 Incentlve Prlce Rev1s1on Flrm T arget (OCT 1997)
52 2 16 17 ! Incemwe Price RewsmmSuecesswe Targets (OCT 1997)
' 52.216-18 : Ordermg (OCT 1995). Fill in: Date of award thmugh last day of contract period,
!_ e _as renewed,
53 916.20 Time and Materials/ Labor Hour Proposal Reguirements- Non Commercial ltem
77777 o Acquisition With Adequate Price Competition (FEB 2007) 7
53.216-30 Time and Materials/Labor Hour Proposal Requirements — Non-Commercial Ttem
T Acquisition Without Adequate Price Competition (FEB 2007)
522194 - Notice of Price Evaluation Preference for HUB Zone Small Business Concerns
T (JUL 2005)
Notice of Total Small Business Set-Aside (JUNE 2003)- Apphcable to Small
52.219-6
- __| Business Portion Only N
52.219-8 ¢ Utilization of Small Business Concerns (MAY 2004)
‘ 52 ?19 9 ' Small Dlsadvantaged Business Subcontractmg Plan {APR 2008)
52 219-14 Llrmtatlons on Subconl;ractmg {DEC 1996)- Applzcab!e to Set Aside TOs Only
52.2] 9-16 L1qu1dated Damages--Small Business Subcontractmg Plan (JAN 1999)
5321995 ‘Small Disadvantaged Business Partlmpatlon Program - Dlsadvantaged Status and
o Reporting (APR 2008) N
52.222-2 . Payment for Ovemme Prermums (JUL 1990)
52.227—% Convict Labor (JUN 2003)
52 222 2} Prohibition of Segregated Facilities (FEB 1999)
5’7 2"2 26 . Equal Opportunity (MAR 2007)
5397735 Affirmative Action for Disabled Veterans and Veterans of the Vietnam Era
T (SEPT 2006) B o )
52.222-36 : Affirmative Action for Workers with Disabilities (JUN 1998)
52993.37 Employment Reports on Disabled Veterans and Veterans of the Vietnam Era
. (SEPT 2006)) ] ) - -
! Exemption From Application Of Service Contract Act Provisions For Contracts
53973.48 . For Maintenance, Calibration, And/Or Repair Of Certain Information
' Technology, Scientific And Medical And/Or Office And Business Equipment -
7 Contractor Certification (NOV 2007)
52 222-50 Combatmg Trafﬁckmg in Persons (AUG 20{)7)
52 223 5 Pollution Preventlon and Right- To Know Informanon (AUG 2003)
52.223- 6 Drug-Free Workplace (MAY 7001)
5” 223- 10 Waste Reduct;on Program (AUG 2000)
52 223- 14 T0x1c Chermcal Reporting (AUG 2003)
52 2')4 1 Privacy Act Notification (APR 1984)
52 224- 7 Prlvacy Act (APR 1984)
52.225-5 ! Trade Agreements (NOV 2007)
. 52. 225 8 Duty Free Entry (FEB 2000)
52.225-1 3 I Restrictions on (,ertam Forelgn Purchases (JUNE 2008) 5
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52 227-1 Authonzatlon and Conbent (DEC 2007)
5_2,57_2 --------- ' Notice and A331stance chardmg Patent and Copyright Infringement (DEC 7007)
522273 . Patent Indemnity (APR 1984)
52.227-14 Rights in Data - General - Alternate IV (DEC 2007)
_522_1;8_5 o ]nsurance Work on a Government Installation (JAN 1997)
52_258 7 Insurance Llablllty to Third Parties (MAR 1996)
57 279 3 (Federal State and Local Taxes (APR 700_?:)_- ]
52 2302 Cost Accounting Standards (APR 1998)
5”2’;0 ) Admmlstratmn of Cost Accounting Standards (M;\R 7008) o ]
152232-1 | Payments (APR 1984) o - -
5-2.232—8 | Discounts for Prompt Payment((i:'EB 2002)
1522329 Limitation of Withholding of Payments (APR 1984)
5223211 Extras (APR 1984) ]
52.232-16 | Progress Payments (APR 2003)
5223217 | Interest JUN 1996) - Y
52 232-18 Availability of Funds (APR 1984)
52 232-19 | Availability of Funds for the Next Flscal Year (APR 1984)
52.232.23 | Assignment of Claims (JAN 1986)
5223225 Prompt Payment (OCT 2003) ALT I (FEB 2002)
52232.33 lzg%/g;cnt by Electronic Funds Transfer - Central Contractor Registration (OCT
522331 _ Disputes JUL2002) ALTI(DEC 1991)
522333 Protest Afler Award (AUG 1996) ALT I (JUN 1985)
52.2334 o ﬂi'ﬁApphcable Law for Breach of Contract Claim (OCT 2004) -
52.23_7~2 Prote&{on of Govemment Buildings, Equipment, and Vegetation (APR 1984)
7752.237-7-3 C ontlnulty of Serwces (JAN 1991)
| 52.239-1 | Privacy or Security Safeguards (AUG 1996) ]
: 5:’ 242-1 S Notice of Intent to Disallow Costs {APR 1984)
522423 Penalties for Unallowable Costs (MAY 2001) -
522424 Certification of Final Indirect Costs (JAN 1997)
52.242-13 Bankruptey (JUL 1995)
52.243.] | Changes--Fixed-Price (AUG 1987) ALT Il (APR 1984)
52 943 3 Changes—Time and Matenal or Labor Hours (SEP 2000)
52,2442 Subcontracts ALT I (JUNE 2007) o
522445 ‘Competition in Subcontracting (DEC 1996)
sz 245-] N ﬁ

Property Records (JUNE 2007)
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- 52, ’?46 75 L1m1tat1on of Liability — Servu:es (FEB 1997)
5" 249 2 Ienmnatlon for Convenience of the Government (Fixed PriceXMAY 2004) B
539 49; Termination for Convenience of the Government (Services)(Short- Form)(APR
v . 1984)
52.249.6 Termination (Cost Relmbursmnent) {(MAY 2004) and ALT IV (SEPT 1996)
52 249- 8 Default (leed Price Supply and Serwce) (APR ]984) B
57 249 14 Excusable Delays (APR 1984)
52.253 1 Computer Generated Forms (JAN199D)
B - DHS Clauses/Provisions
3052.204-70 Security Requlrements for Unclassified Information Technology Resources
- (JUNE 2006) ]
3052.204-71 Contractor Employee Access (JUNE 2006)
| 3052.209-70 Prohibition on Contracts with Corporate Expatﬁetes {JUNE 2006)
3052.209-72 * Organizational Conflicts of Interest (JUNE 2006)
3052.222-70 Strikes or Pieketing Affecting Timely Completion of the
7 Contract Work (JUNE 2006) B
3052.222-70 Strikes or Picketing Affecting Timely Completion of the
b o Contract Work (DEC 2003)
3052.222-71 Strikes or Picketing Affectlng Access to a DHS Pac:llty (DEC 2003)
3052.228-70  Insurance (DEC 2003) o
JS@?[Q? 7-71 | Information Techno]ogy Systems Access for Contractors (DEC 7006)
13052.242-71 ; Dissemination of Contract Information (DEC 2003)
3052.242-72 ) | Contracting Officer’s Technical Representative (DEC 2003)
1.2 FAR 52.216-19 ORDER LIMITATIONS (OCT 1995)

(a) Minimum order. When the Government requires supplies or services covered by
this contract in an amount of tess than $1,000.00, the Government is not obligated to
purchase, nor is the Contractor obligated to furnish, those supplies or services under the
contract.

(b) Maximum order. The Contractor is not obligated to honor—

(1) Any order for a single item in excess of § for Functional Category
1; for Functional Category 2; and for Functional
Category 3;

(2) Any order for a combination of items in excess of
Category 2 and tor Functional Category 3; or

(3) A series of orders from the same ordering office within 30 days that together call
for quantities exceeding the limitation in paragraph (b) (1) or (2) of this section.

for Functional
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(c) If this is a requirements contract (i.e., includes the Requirements clause at
subsection 52.216-21 of the Federal Acquisition Regulation (FAR)), the Government is
not required to order a part of any one requirement from the Contractor if that
requirement exceeds the maximum-order limitations in paragraph (b) of this section.

(d) Notwithstanding paragraphs (b) and (¢) of this section, the Contractor shall
honor any order exceeding the maximum order limitations in paragraph (b),
unless that order (or orders) is returned to the ordering office within 5 days after
issuance, with written notice stating the Contractor’s intent not to ship the item
(or items) called for and the reasons. Upon receiving this notice, the Government
may acquire the supplies or services from another source.

1.3 FAR 52.216-22 INDEFINITE QUANTITY (OCT 1995)

(a) This is an indefinite-quantity contract for the supplies or services specified, and
effective for the period stated, in the Schedule. The quantities of supplies and services
specified in the Schedule are estimates only and are not purchased by this contract.

(b) Delivery or performance shall be made only as authorized by orders issued in
accordance with the Ordering clause. The Contractor shall furnish to the Government,
when and if ordered, the supplies or services specified in the Schedule up to and
including the quantity designated in the Schedule as the “maximum.” The Government
shall order at least the quantity of supplies or services designated in the Schedule as the
“minimum.”

(¢) Except for any limitations on quantities in the Order Limitations clause or in the
Schedule, there is no limit on the number of orders that may be issued. The Government
may issue orders requiring delivery to multiple destinations or performance at multiple
locations.

(d) Any order issued during the effective period of this contract and not completed
within that period shall be completed by the Contractor within the time specified in the
order. The contract shall govern the Contractor’s and Government’s rights and
obligations with respect to that order to the same extent as if the order were completed
during the contract’s effective period; provided, that the Contractor shall not be required
to make any deliveries under this contract after TBD.

1.4 FAR 52.217-8 OPTION TO EXTEND SERVICES (NOV 1999)

The Goverdment may require continued performance of any services within the
limits and at the rates specified in the contract. These rates may be adjusted only
as result of revisions to prevailing labor rates provided by Secretary of Labor.
The option provision may be exercised more than once, but the total extension of
performance hereunder shall not exceed 6 months. The Contracting Officer may
exercise the option by written notice to the Contractor within 30 days before the
end of period of performance.
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LS FAR 52.217-9 OPTION TO EXTEND THE TERM OF THE
CONTRACT (MAR 2000)

{a) The Government may extend the term of this contract by written notice
to the Contractor within 60 days provided that the Government gives the
Contractor a preliminary written notice of its intent to extend at least 30
days betore the contract expires. The preliminary notice does not
commit the Government to an extension.

(b) If the Government exercises this option, the extended contract shall be
considered to include this option clause.

(c) The total duration of this contract, including the exercise of any options
under this clause, shall not exceed 60 months.

.6 FAR 52.219-28 POST-AWARD SMALL BUSINESS PROGRAM
REREPRESENTATION (JUNE 2007)

{a) Definitions. As used in this clause—

Long-term contract means a contract of more than five years in duration, including
options. However, the term does not include contracts that exceed five years in duration
because the period of performance has been extended for a cumulative period not to
exceed six months under the clause at 52.217-8, Option to Extend Services, or other
appropriate authority.

Small business concern means a concern, including its affiliates, that is independently
owned and operated, not dominant in the field of operation in which it is bidding on
Government contracts, and qualified as a small business under the criteria in 13 CFR part
121 and the size standard in paragraph (c) of this clause.

(b) If the Contractor represented that it was a small business concem prior to award of
this contract, the Contractor shall rerepresent its size status according to paragraph (e) of
this clause or, if applicable, paragraph (g) of this clause, upon the occurrence of any of
the following:

(1) Within 30 days after execution of a novation agreement or within 30 days after
modification of the contract to include this clause, if the novation agreement was
executed prior to inclusion of this clause in the contract.

(2) Within 30 days after a merger or acquisition that does not require a novation or
within 30 days after modification of the contract to include this clause, if the merger or
acquisition occurred prior to inclusion of this clause in the contract.

{3) For long-term contracts—
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(1) Within 60 to 120 days prior to the end of the fifth year of the contract; and
(11) Within 60 to 120 days prior to the exercise date specified in the contract for
any option thereafter.

(c) The Contractor shall rerepresent its size status in accordance with the size standard
in effect at the time of this rerepresentation that corresponds to the North American
Industry Classification System (NAICS) code assigned to this contract. The small
business size standard corresponding to this NAICS code can be found at

hitp: www sba goviservices/ contractingopportunities/sizestandardstopics..

(d) The small business size standard for a Contractor providing a product which it does
not manufacture itself, for a contract other than a construction or service contract, is 500
employees.

(e) Except as provided in paragraph (g) of this clause, the Contractor shall make the
rerepresentation required by paragraph (b) of this clause by validating or updating all its
representations in the Online Representations and Certifications Application and its data
in the Central Contractor Registration, as necessary, to ensure they reflect current status.
The Contractor shall notify the contracting office by e-mail, or otherwise in writing, that
the data have been validated or updated, and provide the date of the validation or update.

(f) If the Contractor represented that it was other than a small business concern prior to
award of this contract, the Contractor may, but is not required to, take the actions
required by paragraphs (e) or (g) of this clause.

(g) If the Contractor does not have representations and certifications in ORCA, or does
not have a representation in ORCA for the NAICS code applicable to this contract, the
Contractor is required to complete the following rerepresentation and submit it to the
contracting office, along with the contract number and the date on which the
rerepresentation was completed:

The Contractor represents thatit __ is,  is not a small business concern under
NAICS Code assigned to contract number

| Contractor to sign and date and insert authorized signer’s name and title).

(End of clause)

L7 FAR 52.232-7 PAYMENTS UNDER TIME-AND-MATERIALS AND LABOR-
HOUR CONTRACTS (FEB 2007)

The Government will pay the Contractor as follows upon the submission of vouchers
approved by the Contracting Officer or the authorized representative:
{a) Hourly rate.
(1) Hourfy rate means the rate(s) prescribed in the contract for payment for labor
that meets the labor category qualifications of a labor category specified in the contract
that are—
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(1) Performed by the Contractor;

(i1) Performed by the subcontractors; or

(i1i) Transferred between divisions, subsidiaries, or affiliates of the Contractor
under a common control.

(2) The amounts shall be computed by multiplying the appropriate hourly rates
prescribed in the Schedule by the number of direct labor hours performed.

(3) The hourly rates shall be paid for all labor performed on the contract that meets
the labor qualifications specified in the contract. Labor hours incurred to perform tasks
for which labor qualifications were specified in the contract will not be paid to the extent
the work is performed by employees that do not meet the qualifications spectfied in the
contract, unless specifically authorized by the Contracting Officer.

(4) The hourly rates shall include wages, indirect costs, general and administrative
expense, and profit. Fractional parts of an hour shall be payable on a prorated basis.

(5) Vouchers may be submitted once each month (or at more frequent intervals, if
approved by the Contracting Officer), to the Contracting Officer or authorized
representative. The Contractor shall substantiate vouchers (including any subcontractor
hours reimbursed at the hourly rate in the schedule) by evidence of actual payment and
by—

(1) Individual daily job timekeeping records,

(i1) Records that verify the employees meet the qualifications for the labor
categories specified in the contract; or

(111} Other substantiation approved by the Contracting Officer.

(6) Promptly after receipt of each substantiated voucher, the Government shali,
except as otherwise provided in this contract, and subject to the terms of paragraph (e) of
this clause, pay the voucher as approved by the Contracting Officer or authorized
representative,

(7) Unless otherwise prescribed in the Schedule, the Contracting Officer may
unilaterally issue a contract modification requiring the Contractor to withhold amounts
from its billings until a reserve is set aside in an amount that the Contracting Officer
considers necessary to protect the Government's interests. The Contracting Officer may
require a withhold of 5 percent of the amounts due under paragraph (a) of this clause, but
the total amount withheld for the contract shall not exceed $50,000. The amounts
withheld shall be retained until the Contractor executes and delivers the release required
by paragraph (g) of this clause.

(8) Unless the Schedule prescribes otherwise, the hourly rates in the Schedule shall
not be varied by virtue of the Contractor having performed work on an overtime basis, If
no overtime rates are provided in the Schedule and overtime work is approved in advance
by the Contracting Officer, overtime rates shall be negotiated. Failure to agree upon these
overtime rates shall be treated as a dispute under the Disputes clause of this contract. If
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the Schedule provides rates for overtime, the premium portion of those rates will be
reimbursable only to the extent the overtime is approved by the Contracting Officer.
(b) Materials.

(1) or the purposes of this clause—

(i) Direct materials means those materials that enter directly into the end product,
or that are used or consumed directly in connection with the furnishing of the end product
or service.

(1) Materials means—

(A) Direct materials, including supplies transferred between divisions,
subsidiaries, or affiliates of the Contractor under a common control;

(B) Subcontracts for supplies and incidental services for which there is not a
labor category specified in the contract;

(C) Other direct costs (e.g., incidental services for which there is not a labor
category specified in the contract, travel, computer usage charges, etc.); and

(D) Applicable indirect costs.

(2) If the Contractor furnishes its own materials that meet the definition of a
commercial item at 2.101, the price to be paid for such materials shall not exceed the
Contractor's established catalog or market price, adjusted to reflect the—

(1) Quantities being acquired; and

(i1) Actual cost of any modifications necessary because of contract requirements.

{(3) Except as provided for in paragraph (b) (2) of this clause, the Government will
reimburse the Contractor for allowable cost of materials provided the Contractor—

(I) Has made payments for materials in accordance with the terms and conditions
of the agreement or invoice; or

(i1} Ordinarily makes these payments within 30 days of the submission of the
Contractor's payment request to the Government and such payment is in accordance with
the terms and conditions of the agreement or invoice.

(4) Payment for materials is subject to the Allowable Cost and Payment clause of
this contract. The Contracting Officer will determine allowable costs of materials in
accordance with Subpart 31.2 of the Federal Acquisition Regulation (FAR) in effect on
the date of this contract.

(5) The Contractor may include allocable indirect costs and other direct costs to the
extent they are—

(i) Comprised only of costs that are clearly excluded from the hourly rate;

(ii) Allocated in accordance with the Contractor's written or established
accounting practices; and

(iii) Indirect costs are not applied to subcontracts that are paid at the hourly rates.

(6) To the extent able, the Contractor shall—
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(1) Obtain materials at the most advantageous prices available with due regard to
securing prompt delivery of satisfactory materials; and

(11} Take all cash and trade discounts, rebates, allowances, credits, salvage,
commissions, and other benefits. When unable to take advantage of the benefits, the
Contractor shall promptly notify the Contracting Officer and give the reasons. The
Contractor shall give credit to the Government for cash and trade discounts, rebates,
scrap, commissions, and other amounts that have accrued to the benefit of the Contractor,
or would have accrued except for the fault or neglect of the Contractor. The Contractor
shall not deduct from gross costs the benefits lost without fault or neglect on the part of
the Contractor, or lost through fault of the Government,

(7) Except as provided for in 31.205-26(e) and (), the Government will not pay

profit or fee to the prime Coniractor on materials.

{c) If the Contractor enters into any subcontract that requires consent under the clause
at 32.244-2, Subcontracts, without obtaining such consent, the Government is not
required to reimburse the Contractor for any costs incurred under the subcontract prior to
the date the Contractor obtains the required consent. Any reimbursement of subcontract
costs incurred prior to the date the consent was obtained shall be at the sole discretion of
the Government.

(d) Total cost. It is estimated that the total cost to the Government for the performance
of this contract shall not exceed the ceiling price set forth in the Schedule, and the
Contractor agrees to use its best efforts to perform the work specified in the Schedule and
all obligations under this contract within such ceiling price. If at any time the Contractor
has reason to believe that the hourly rate payments and material costs that will accrue in
performing this contract in the next succeeding 30 days, if added to all other payments
and costs previously accrued, will exceed 85 percent of the ceiling price in the Schedule,
the Contractor shall notify the Contracting Officer giving a revised estimate of the total
pnice to the Government for performing this contract with supporting reasons and
documentation. If at any time during performing this contract, the Contractor has reason
to believe that the total price to the Government for performing this contract will be
substantially greater or less than the then stated ceiling price, the Contractor shall so
notify the Contracting Officer, giving a revised estimate of the total price for performing
this contract, with supporting reasons and documentation. If at any time during
performing this contract, the Government has reason to believe that the work to be
required in performing this contract will be substantially greater or less than the stated
ceiling price, the Contracting Officer will so advise the Contractor, giving the then
revised estimate of the total amount of effort to be required under the contract.

(e) Ceiling price. The Government will not be obligated to pay the Contractor any
amount in excess of the ceiling price in the Schedule, and the Contractor shall not be
obligated to continue performance if to do so would exceed the ceiling price set forth in
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the Schedule, unless and until the Contracting Officer notifies the Contractor in writing
that the ceiling price has been increased and specifies in the notice a revised ceiling that
shall constitute the cetling price for performance under this contract. When and to the
extent that the ceiling price set forth in the Schedule has been increased, any hours
expended and material costs incurred by the Contractor in excess of the ceiling price
before the increase shall be allowable to the same extent as if the hours expended and
material costs had been incurred after the increase in the ceiling price.

(1) Audir. At any time before final payment under this contract, the Contracting Officer
may request audit of the vouchers and supporting documentation. Each payment
previously made shall be subject to reduction to the extent of amounts, on preceding
vouchers, that are found by the Contracting Officer or authorized representative not to
have been properly payable and shall also be subject to reduction for overpayments or to
increase for underpayments. Upon receipt and approval of the voucher designated by the
Contractor as the “completion voucher” and supporting documentation, and upon
compliance by the Contractor with all terms of this contract (including, without
limitation, terms relating to patents and the terms of paragraph (g) of this clause), the
Government shall promptly pay any balance due the Contractor. The completion voucher,
and supporting documentation, shall be submitted by the Contractor as promptly as
practicable following completion of the work under this contract, but in no event later
than 1 year (or such longer period as the Contracting Officer may approve in writing)
from the date of completion.

(g) Assignment and Release of Claims. The Contractor, and each assignee under an
assignment entered into under this contract and in effect at the time of final payment
under this contract, shall execute and deliver, at the time of and as a condition precedent
to final payment under this contract, a release discharging the Government, its officers,
agents, and employees of and from all liabilities, obligations, and claims arising out of or
under this contract, subject only to the following exceptions:

(1) Specified claims in stated amounts, or in estimated amounts if the amounts are
not susceptible of exact statement by the Contractor.

(2) Claims, together with reasonable incidental expenses, based upon the liabilities
of the Contractor to third parties arising out of performing this contract, that are not
known to the Contractor on the date of the execution of the release, and of which the
Contractor gives notice in writing to the Contracting Officer not more than 6 years after
the date of the release or the date of any notice to the Contractor that the Government is
prepared to make final payment, whichever is earlier.

(3) Claims for reimbursement of costs (other than expenses of the Contractor by
reason of its indemnification of the Government against patent liability), including
reasonable incidental expenses, incurred by the Contractor under the terms of this
contract relating to patents.
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(h) Interim payments on contracts for other than services.

(1) Interim payments made prior to the final payment under the contract are contract
financing payments. Contract financing payments are not subject to the interest penalty
provisions of the Prompt Payment Act.

(2) The designated payment office will make interim payments for contract
financing on the 30th day afier the designated billing office receives a proper payment
request. In the event that the Government requires an audit or other review of a specific
payment request to ensure compliance with the terms and conditions of the contract, the
designated payment office is not compelled to make payment by the specified due date.

(1) Interim payments on contracts for services. For interim payments made prior to the
final payment under this contract, the Government will make payment in accordance with
the Prompt Payment Act (31 U.S.C. 3903) and prompt payment regulations at 5 CFR part
1315,

(End of clause)

1.8 52.232-32 PERFORMANCE-BASED PAYMENTS (JAN 2008)

(@) Amount of payments and limitations on payments. Subject to such other limitations
and conditions as are specified in this contract and this clause, the amount of payments
and limitations on payments shall be specified in the contract’s description of the basis
for payment.

(b} Contractor request for performance-based payment. The Contractor may submit
requests for payment of performance-based payments not more frequently than monthly,
in a form and manner acceptable to the Contracting Officer. Unless otherwise authorized
by the Contracting Officer, all performance-based payments in any period for which
payment is being requested shall be included in a single request, appropriately itemized
and totaled. The Contractor’s request shall contain the information and certification
detailed in paragraphs (1) and (m) of this clause.

(¢) Approval and payment of requests.

(1) The Contractor shall not be entitled to payment of a request for performance-
based payment prior to successful accomplishment of the event or performance criterion
for which payment is requested. The Contracting Officer shall determine whether the
event or performance criterion for which payment is requested has been successfully
accomplished in accordance with the terms of the contract. The Contracting Officer may,
at any time, require the Contractor to substantiate the successful performance of any
event or performance criterion which has been or is represented as being payable.

(2) A payment under this performance-based payment clause is a contract financing
payment under the Prompt Payment clause of this contract and not subject to the interest
penalty provisions of the Prompt Payment Act. The designated payment office will pay
approved requests on the 30th_day after receipt of the request for performance-based
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payment by the designated payment office. However, the designated payment office is
not required to provide payment if the Contracting Officer requires substantiation as
provided in paragraph (c}(1) of this clause, or inquires into the status of an event or
performance criterion, or into any of the conditions listed in paragraph (e) of this clause,
or into the Contractor certification. The payment period will not begin until the
Contracting Officer approves the request.

(3) The approval by the Contracting Officer of a request for performance-based
payment does not constitute an acceptance by the Government and does not excuse the
Contractor from performance of obligations under this contract.

(d) Liquidation of performance-based payments.

(1) Performance-based finance amounts paid prior to payment for delivery of an
item shall be liquidated by deducting a percentage or a designated dollar amount from the
delivery payment. If the performance-based finance payments are on a delivery item
basis, the liquidation amount for each such line item shall be the percent of that delivery
item price that was previously paid under performance-based finance payments or the
designated dollar amount. If the performance-based finance payments are on a whole
contract basis, liquidation shall be by either predesignated liquidation amounts or a
liquidation percentage.

(2) If at any time the amount of payments under this contract exceeds any limitation
in this contract, the Contractor shall repay to the Government the excess. Unless
otherwise determined by the Contracting Officer, such excess shall be credited as a
reduction in the unliquidated performance-based payment balance(s), after adjustment of
invoice payments and balances for any retroactive price adjustments.

(€} Reduction or suspension of performance-based payments. The Contracting Officer
may reduce or suspend performance-based payments, liquidate performance-based
payments by deduction from any payment under the contract, or take a combination of
these actions after finding upon substantial evidence any of the following conditions:

(1) The Contractor failed to comply with any material requirement of this contract
(which includes paragraphs (h) and (i) of this clause).

(2) Performance of this contract is endangered by the Contractor’s—

(1) Failure to make progress; or
(11) Unsatisfactory financial condition.

(3) The Contractor is delinquent in payment of any subcontractor or supplier under
this contract in the ordinary course of business.

() Title.

(1) Title to the property described in this paragraph (f) shall vest in the Government.
Vestiture shall be immediately upon the date of the first performance-based payment
under this contract, for property acquired or produced before that date. Otherwise,
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vestiture shall occur when the property is or should have been allocable or properly
chargeable to this contract.

(2) “Property,” as used in this clause, includes all of the following described items
acquired or produced by the Contractor that are or should be allocable or properly
chargeable to this contract under sound and generally accepted accounting principles and
practices;

(1) Parts, materials, inventories, and work in process;

(1i) Special tooling and special test equipment to which the Government is to
acquire title under any other clause of this contract:

(ii1) Nondurable (7.¢., noncapital) tools, jigs, dies, fixtures, molds, patterns, taps,
gauges, test equipment and other similar manufacturing aids, title to which would not be
obtained as special tooling under paragraph (f)(2)(ii) of this clause; and

(iv) Drawings and technical data, to the extent the Contractor or subcontractors
are required to deliver them to the Government by other clauses of this contract.

(3) Although title to property is in the Government under this clause, other
applicable clauses of this contract (e.g., the termination or special tooling clauses) shall
determine the handling and disposition of the property.

(4) The Contractor may sell any scrap resulting from production under this contract,
without requesting the Contracting Officer’s approval, provided that any significant
reduction in the value of the property to which the Government has title under this clause
1s reported in writing to the Contracting Officer.

(5) In order to acquire for its own use or dispose of property to which title is vested
in the Government under this clause, the Contractor shall obtain the Contracting Officer’s
advance approval of the action and the terms. If approved, the basis for payment (the
events or performance criteria) to which the property is related shall be deemed to be not
in compliance with the terms of the contract and not payable (if the property is part of or
needed for performance), and the Contractor shall refund the related performance-based
payments in accordance with paragraph (d) of this clause.

(6) When the Contractor completes all of the obligations under this contract,
including liquidation of all performance-based payments, title shall vest in the Contractor
for all property (or the proceeds thereot) not-—

(1) Delivered to, and accepted by, the Government under this contract; or

(i1} Incorporated in supplies delivered to, and accepted by, the Government under
this contract and to which title is vested in the Government under this clause.

(7) The terms of this contract concerning liability for Government-furnished
property shall not apply to property to which the Government acquired title solely under
this clause.

(g} Risk of loss. Before delivery to and acceptance by the Government, the Contractor
shall bear the risk of loss for property, the title to which vests int the Government under
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this clause, except to the extent the Government expressly assumes the risk. If any
property 1s damaged, lost, stolen, or destroyed, the basis of payment (the events or
performance criteria) to which the property is related shall be deemed 1o be not in
compliance with the terms of the contract and not payable (if the property is part of or
needed for performance), and the Contractor shall refund the related performance-based
payments in accordance with paragraph (d) of this clause.

(h) Records and controls. The Contractor shall maintain records and controls adequate
for administration of this clause. The Contractor shall have no entitlement to
performance-based payments during any time the Contractor’s records or controls are
determined by the Contracting Officer to be inadequate for administration of this clause.

(1) Reports and Government access. The Contractor shall promptly furnish reports,
certificates, financial statements, and other pertinent information requested by the
Contracting Officer for the administration of this clause and to determine that an event or
other criterion prompting a financing payment has been successfully accomplished. The
Contractor shall give the Government reasonable opportunity to examine and verity the
Contractor’s records and to examine and verify the Contractor’s performance of this
contract for administration of this clause.

() Special terms regarding default. If this contract is terminated under the Default
clause, (1) the Contractor shall, on demand, repay to the Government the amount of
unliquidated performance-based payments, and (2) title shall vest in the Contractor, on
full liquidation of all performance-based payments, for all property for which the
Government elects not to require delivery under the Default clause of this contract. The
Government shall be liable for no payment except as provided by the Default clause.

{k) Reservation of rights.

(1) No payment or vesting of title under this clause shall—
(1) Excuse the Contractor from performance of obligations under this contract; or
(11) Constitute a waiver of any of the rights or remedies of the parties under the
contract,
(2) The Government’s rights and remedies under this clause—
(1) Shall not be exclusive, but rather shall be in addition to any other rights and
remedies provided by law or this contract; and
(i1} Shall not be aftected by delayed, partial, or omitted exercise of any right,
remedy, power, or privilege, nor shall such exercise or any single exercise preclude or
impair any further exercise under this clause or the exercise of any other right, power, or
privilege of the Government.

(1) Content of Contractor's request for performance-based payment. The Contractor’s

request for performance-based payment shall contain the following:
(1) The name and address of the Contractor;
(2) The date of the request for performance-based payment;

81 of 110



HSHQDC-09-R-00005

(3) The contract number and/or other identifier of the contract or order under which
the request is made;

(4) Such information and documentation as is required by the contract’s description
of the basis for payment; and

{3) A certification by a Contractor official authorized to bind the Contractor, as
specified in paragraph (m) of this clause.

(m) Content of Contractor's certification. As required in paragraph (1) (5) of this

clause, the Contractor shall make the following certification in each request for
performance-based payment:

[ certify to the best of my knowledge and belief that—

(1) This request for performance-based payment is true and correct; this request
(and attachments) has been prepared from the books and records of the Contractor,
in accordance with the contract and the instructions of the Contracting Officer;

(2) (Except as reported in writing on ), all payments to subcontractors
and suppliers under this contract have been paid, or will be paid, currently, when
due in the ordinary course of business:

(3) There are no encumbrances (except as reported in writing on )
against the property acquired or produced for, and allocated or properly chargeable
to, the contract which would affect or impair the Government's title;

(4) There has been no materially adverse change in the financial condition of the
Contractor since the submission by the Contractor to the Government of the most
recent written information dated ; and

(5) After the making of this requested performance-based payment, the amount of
all payments for each deliverable item for which performance-based payments have
been requested will not exceed any limitation in the contract, and the amount of all
payments under the contract will not exceed any limitation in the contract.

(End of clause)

1.9 HSAR 3052.209-73 LIMITATION OF FUTURE CONTRACTING (JUN
2006)

(a) The Contracting Officer has determined that this acquisition may give rise to
a potential organizational conflict of interest. Accordingly, the attention of prospective
offerors is invited to FAR Sub Part 9.5 Organizational Conflicts of Interest.

{b) The nature of this conflict is: 4s determined at a task order level.

(¢) The restrictions upon future contracting are as follows:
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(1) If the Contractor, under the terms of this contract, or through the performance
of tasks pursuant to this contract, is required to develop specifications or
statements of work that are to be incorporated into a solicitation, the Contractor
shall be ineligible to perform the work described in the solicitation as a prime or
first-tier subcontractor under an ensuing DHS contract. This restriction shall
remain in effect for a reasonable time, as agreed to by the Contracting Officer and
the Contractor, sufficient to avoid unfair competitive advantage or potential bias
(this time shall in no case be less than the duration of the initial production
contract). DHS shall not unilaterally require the Contractor to prepare such
specifications or statement of work under this contract.

(2) To the extent that the work under this contract requires access to proprietary, business
confidential, or financial data of other companies, and as long as these data remain
proprietary or confidential, the Contractor shall protect these data from unauthorized use
and disclosure and agrees not to use them to compete with those other companies.

110  HSAR 3052.215-70 KEY PERSONNEL OR FACILITIES (DEC 2003)

(a) The personnel or facilities specified below are considered essential to the work being
performed under this contract and may, with the consent of the contracting parties, be
changed from time to time during the course of the contract by adding or deleting
personnel or facilities, as appropriate.

(b) Before removing or replacing any of the specified individuals or facilities, the
Contractor shall notify the Contracting Officer, in writing, before the change becomes
effective. The Contractor shall submit sufficient information to support the proposed
action and to enable the Contracting Officer to evaluate the potential impact of the
change on this contract. The Contractor shall not remove or replace personnel or facilities
until the Contracting Officer approves the change.

The Key Personnel or Facilities under this Contract for Functional Category 1 - OMS:

Program Manager
Deputy Program Manager

(End of Section )
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